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UNITED STATES

' SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

March 22, 2007

Edward J. Samorajczyk, Jr.
Robinson & Cole LLP

280 Trumbull Street
Hartford, CT 06103-3597

Re:  EDAC Technologies Corporation
Incoming letter dated January 26, 2007

Dear Mr. Samorajczyk:

Act: 1934

Section:

Rule: JYA-8

. Public
Avallablllfy Y l a&_‘ﬂoq -

This is in response to your letter dated January 26, 2007 concerning the
shareholder proposal submitted to EDAC by William T. Payne. Ous-response is attached.
to the enclosed photocopy of your correspondence. By doing this, we avoid having to
recite or summarize the facts set forth in the correspondence. Copies of all of the .
correspondence also will be provided to the proponent.

1]

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.

Enclosures

cc:  Richard D. Carter

' Carter & Lay, PLLC
803 Prince Street
Alexandria, VA 22314

Sincerelé, o

David Lynn
Chief Counsel -

. PROCESSED

D aPROS AW
THOMSON
FINANCIAL
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o : 280 Trumbull Street -
Hartford, CT 06103-3597
Main (860) 275-8200 |
Fax (860) 275-8299 - ' |
esamorajczyk@rc.com -
Direct (860) 275-8207
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Via Federal Express =
January 26, 2007 ”%:‘ [E
: = O
=T
’ U.S. Securities and Exchange Commission iy ;—T%
Division of Corporation Finance 5o

Office of Chief Counsel —

100 F Street, N.E.
Washington, D.C. 20549

Re: EDAC Technologies Corporation — Notice of Intent to Omit from
Proxy Materials Shareholder Proposal of William T. Payne '

Ladies and Gentlemen:

This letter is submitted on behalf of EDAC Technologies Corporation, a
Wisconsin corporation (the “Company”), pursuant to Rule 14a-8(j) of the Securities
and Exchange Act of 1934, as amended (the “Act”), in order o notify the Securities
and Exchange Commission (the “Commission”) of the Company’s intention to
exclude a shareholder proposal (the “Proposal”) from the Company’s proxy materials
for the Company’s 2007 Annual Meeting of Shareholders (the “2007 Proxy
Materials”). The Proposal was submitted to the Company by William T. Payne (the
“Proponent”). '

Specifically, we respectfully request, on behalf of the Company, that the staff
of the Division of Corporate Financc’:_(the “Staff”) confirm that it will not recommend
any enforcement action to the Commission if the Company omits the Proposal from

B . its 2007 Proxy Matenials for the reasons set forth below. A copy of the Proposal and
T correspondence is attached to this letter as Exhibit A. In accordance with Rule 14a-
: 8(j) of the Act, six copies of this letter and its attachments are enclosed. The
“Company is simultaneously providing the Proponent with a copy of this submission.

Law Offices I The Proposal:
BOSTON )
A copy of the Proposal is attached to this letter, but for ease of reference, the

HARTFORD , ) . . \
' text of the resolution and supporting statement contained in the Proposal is set forth

NEwW LONDON below:

STAMFORD

WHITE PLAINS
NEW YORK CITY
SARASOTA

HARTI1-1377846-3
www.rc.com
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“RESOLVED, that shareholders urge the Board of Directors of EDAC Technologies

Corporation take the steps necessary to reincorporate our Company from Wisconsin
to Delaware.

Unlike any other state, Delaware has developed and maintained a separate
court system devoted solely to corporate and business matters. That court system,
and the large body of corporate law it has developed, provides compantes and
shareholders alike with a high degree of predictability in the myriad of legal issues
facing businesses today.

Of the top 100 industrial corporations in the United States, more than 60% are
incorporated in Delaware. Less than 30% are actually incorporated in the jurisdiction
of their principal business location.”

‘ _ ,
Il. The Proposal is Procedurally Deficient and Excludable Pursuant to Rule

14a-8(f)(1):

The Company intends to omit the Proposal from its 2007 Proxy Material
pursuant to Rule 14a-8(f)(1) of the Act because the Proponent has not provided
documentation that sufficiently proves that he is eligible to submit a proposal to the
Company. Specifically, Rule 14a-8(f)(1) of the Act states that a company may
exclude a sharcholder proposal if the proponent fails to provide evidence that he or
she has satisfied the beneficial ownership requirements of Rule 14a-8(b) of the Act;
provided, however, that the company notified the proponent of the deficiency within
14 calendar days of the company’s receipt of the proposal and the proponent failed to
correct such deficiency within'14 calendar days after receiving the company’s notice
of deficiency. Rule 14a-8(b)(1) of the Act indicates that in order to be eligible to
submit a proposal, the proponent must have continuously held at least $2,000 in
market value, or 1% of the company’s securities entitled to be voted on the proposal
at the meeting for at least one year from the date the proponent submitted the
proposal. :

Although the cover letter accompanying the Proposal claims that the
Proponent is the direct owner of 63,220 shares of the Company’s stock, a search of
the Company’s records indicates that the Proponent is not a registered shareholder for

- purposes of Rule 14a-8 of the Act because his name does not appear in the

Company’s records as a shareholder. Thus, the Proponent is required to prove his
eligibility to submit a proposal by complying with the ownership requirements set
forth in Rule 14a-8(b)(2) of the Act. The cover letter accompanying the Proposal
indicates that the Proponent has enclosed a verification of ownership in the form of an
“affidavit of ownership of shares” and an affidavit from the Proponent himself. The
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personal affidavit submitted by the Proponent, dated December 28, 2006., indicates
that (i) he is the direct owner of 63,220 shares of the Company, and (i1) he has

" continuously owned shares with a market value of more than $2,000 entitled to be

voted on the Proposal for more than one year before he submitted the Proposal.
However, as noted above the Proponent is not a record holder of the Company’s .
securities; thus, his personal affidavit is not a valid method for satisfying the
ownership eligibility requirements of Rule 14a-8(b) of the Act.

In addition, the purported “affidavit of ownership of shares” that the
Proponent enclosed with the Proposal appears to be merely a monthly statement from
some type of investment or brokerage account. See Exhibit A. In Staff Legal
Bulletin No. 14, published on July 13, 2001 (“SLB 14”), the Staff clearly indicates in
Section (C)(1)(c)(2) that a shareholder’s monthly, quarterly or other periodic

Jinvestment statements do not sufficiently demonstrate continuous ownership of

securities and that a shareholder must submit an affirmative written statement from

- the record holder of his or her securities that specifically verifies that the shareholder

owned the securities continuously for a period of one year as of the time of
submitting the proposal. Consequently, the account statement submitted by the

" Proponent is not sufficient documentation to verify his ownership of shares of the

Company. It should also be noted that the Proponent’s account statement does not
indicate who is the record holder of his shares, nor does it contain any affirmative
written statement from the record holder that specifically verifies that the Proponent
owned shares of the Company contmuously for a penod of one year as of the date of
the Proposal.

Furthermore, the Staff has consistently indicated in no-action letters that
account statements are not satisfactory documentary evidence for purposes of the
minimum ownetship requirements for a one-year period prior to the date of a
proposal as required by Rule 14a-8(b). See General Motors Corporation, SEC No-
Action Letter (March 6, 2005) (proposal excludable under Rule 14a-8(f) because the
account statement submitted by the proponent did not satisfy the ownership
requirements of Rule 14a-8(b)); Sky Financial Group, SEC No-Action Letter
(January 13, 2005 and December.20, 2004) (brokerage account-statement did not
satisfy the ownership requirements of Rule 14a-8(b)); International Business
Machines Company, SEC No-Action Letter (January 11, 2005) (account statement
from proponent’s 401(k) plan did not satisfy the ownership requirements of Rule 14a-

8(b)).

Accordingly, in a letter dated January 10, 2007, the Company informed the
Proponent that he did not satisfy the eligibility requirements because proper
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‘documentation was not provided to the Company evidencing that the Proponent has

continuously held shares of the Company for at least one year prior to the date of the

* Proposal pursuant to Rule 14a-8(b). See Exhibit B. As urged by Section (C) of Staff

Legal Bulletin 14B, published on September 15, 2004 (“SLB 14B”), the Company’s
letter to the Proponent dated January 10, 2007, specifically (1) notified the Proponent
that he did not provide evidence that he continuously held shares of the Company for -
at least one year prior to the date of the Proposal as required by Rule 14a-8(b) of the
Act; (ii) included a copy of the text of Rule 14a-8(b); (iii) advised the Proponent that .

" he had 14 days from his receipt of the notice to respond to the Company and (iv) was

delivered via Federal Express with a tracking number to conﬁrm delivery to the
Proponent.

The Proponent responded, through his attomey, to the Company’s deficiency

notice by letter dated January 22, 2007, which included a letter dated January 11,
" 2007 from Mr. Clifford S. Aaron, a Client Advocacy Manager of Wachovia

Securities, LLC (“Wachovia”) indicating that (i) as of the close of business on

. December 26, 2006, [emphasis. added] the 63,220 shares of the Company held in the
*-Proponent’s investment account had a value of $186,499.00, and (ii) the 63,220

shares of the Company were purchased from February 9, 1999 through March 7,
2005. See Exhibit C.

The January 22, 2007 correspondence from the Proponent and the

‘accompanying January 11, 2007 letter from Wachovia fail to correct the deficiency

noted in the Company’s January 10, 2007 letter to the Proponent. Specifically, the
letter from Wachovia indicates that the Proponent owned shares of the Company as of '
the close of business on December 26, 2006, which is three days prior to the date of
the Proposal. The letter from Wachovia is clearly defective because it does not
specifically verify that the Proponent has continuously held shares of the Company

for at least one year prior to December 29, 2006, which is the date the Proponent

-submitted the Proposal.

: Tn SLB 14 the Staff addressed the issue of how a shareholder’s ownership can

. be substantiated and specificdlly addressed the timing of a record holder’s verification

of a proponent’s ownership of shares. In a question and answer format the Staff gave

- the following example:

“If a shareholder submits his or her proposal to the company on June 1, does a
statement from the record holder verifying that the shareholder owned the securities
continuously for one year as of May 30 of the same year demonstrate sufficiently
contmuous ownership of the secuntles as of the time he or she submltted the
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proposal? No. A shareholder must submit proof from the record holder that the

shareholder continuously owned the securities for a period of one year as of the time

the shareholder submits the proposal.” See Section (C)(1)(c)(3) of SLB 14.

In addition, the Staff has consistently indicated in no-action letters that
evidence of ownership from a récord holder that is not current as of the date of a
proposal is not valid for purposes of the ownership requirements of Rule 14a-8(b).-
See International Business Machines Corporation, SEC No-Action Letter (November .
16, 2006) (a broker letter dated 3 days before the date of the proponent’s proposal did
not satisfy the one-year continuous ownership requirements of Rule 14a-8(b)); Wal-
Mart Stores, Inc., SEC No-Action Letter (February 2, 2005) (a broker letter

“evidencing ownership of shares as of a date that was 14 days prior to the date of the

proponent’s proposal did not satisfy the one-year continuous ownership requirements

‘of Rule 14a-8(b)). :

Based on the foregoing reasons, the Company believes it can properly exclude

| the Proposal from the Company’s 2007 Proxy Materials pursuant Rule 14a-8(f)(1}

because the Proponent’s account statement and related correspondence do not satisfy
the ownership requirements of Rule 14a-8(b).

III.  Substantive Grounds for Exclusion:

Even if the Staff determines that the Proponent has satisfied the procedural
requirements of Rule 14a-8 of the Act, the Company believes that the Proposal may
be excluded from the Company’s 2007 Proxy Materials pursuant to the substantive
grounds for exclusion set forth in Rule 14a-8(1)(3) of the Act. |

A. The Proposal is Excludable Pursnant to Rule 14a-8(i)}(3):

The Company also believes that the Proposal may be excluded from its 2007
Proxy Materials pursuant to Rule 14a-8(1)(3) of the Act. Rule 14a-8(i)(3) of the Act
permits exclusion of a shareholder proposal if the proposal or supporting statement is
contrary to any of the SEC’s proxy rules, including Rule 14a-9 of the Act, which
prohibits materially false or misleading statements in proxy solicitation materials.
Rule 14a-9 of the Act provides, in part, that a proxy statement may not contain a
statement which, at the time and in light of the circumstances under which it is made,
is false or misleading with respect to any matenal fact, or which omits to state any
malenial fact necessary in order to make the statements therein not false or

‘misleading. The SEC has clarified its application of Rule 14a-8(i)(3) in SLB 14B,

which states that a company can appropriately exclude a proposal in reliance on Rule

~
!




ROBINSON & COLE.»

Division of Corporate Finance
January 26, 2007
Page 6

™

14a-8(l)(3) if “the company demonstrates objectively that a factual statement is
materially false or misleading”. See Section (B)(4) of SLB 14B.

The supporting statement by the Proponent in the Proposal states that
“Delaware has developed and maintained a separate court system devoted solely to
corporate and business matters.” This statement is materially false-because there 1s
no court in the State of Delaware that is devoted solely to corporate and business
matters. If one assumes the Proponent is referring to the Delaware Court of -
Chancery, the supporting statement is still materially false because the Court of
Chancery is not “devoted solely to corporate and business matters.” In fact, the Court
of Chancery hears all matters relating to equity, including corporate issues, trusts,
estates, and other fiduciary matters, as well as disputes involving the purchase of
land, questions of title to real estate, and commercial and contractual matters. See
“Overview of the Delaware Court System™ available at http://courts.delaware.
gov/Courts. See also Del. Code Title 10, § 341 et. seq. for the general jurisdiction

and powers of the Court of Chancery: As a result, the Company believes it can
exclude the supporting statement from the Company’s 2007 Proxy Materials under -
" Rule 14a-8(i)(3) because the Company has demonstrated objectively that a factual

statement in the Proponent’s supporting statement is materially false.

- Notwithstanding the'fol‘egoing, the Company also belicves there is a basis for
excluding the entire Proposal, rather than just the supporting statement, from the
Company’s 2007 Proxy Materials. It appears that the Proponent’s justification for
submitting the Proposal, which urges the Company’s Board of Directors to take the
steps necessary to reincorporate as a Delaware corporation, is based on the false
premise that Delaware has developed 4nd maintained a separate court system devoted
solely to corporate and business matters. Moreover, the Proponent’s supporting
statement includes the following materially misleading statement: ... That court
systém, and the large body of corporate law it has developed, provides companies and

-shareholder alike with a high degree of predictability in the myriad of legal issues

facing business today”. Specifically, the statement is materially misleading -because it

implies that Delaware has a court system that provides shareholders with a high

degree of predictability because such court system deals exclusively with corporate
and business matters.

If the Proposal were included in the Company’s 2007 Proxy Materials, the
Company’s shareholders will undoubtedly review the resolution and supporting
statement together. This is problematlc because the Proposal submitted by the
Proponent contains a resolution that is based on a materially false and misleading
premise set forth in the Proponent’s supporting statement (i.e., the Company shouid

-~
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reincorporate in Delaware because Delaware has developed and maintained a separate
court systems devoted solely to corporate and business matters, which provides -
companies and shareholders a high degree of predictability). If the Company were to

include the Proposal in its 2007 Proxy Materials, the Company believes it would be in

violation of Rule 14a-9 of the Act because of the materially false and misleading
statements in the Proposal. As a result, based on Rule 14a-8(i)(3) and the Staff’s
guidance in SLB 14B, the Company believes the Proposal can be properly excluded
from the Company’s 2007 Proxy Materials.

The Company notes that the SEC may permit a shareholder to revise or delete
statements that are materially false or misleading in his or her proposal when a
company has attempted to exclude a proposal pursuant to Rule 14a-8(i)(3). See SLB
14, Section (E)(5). As noted above, the Proposal submitted by the Proponent contains
a resolution that is based on a materially false and misleading premise set forth in the

. Proponent’s supporting statement. When the resolution and supporting statement set

forth in the Proposal are read in conjunction, the Proposal as a whole is materially
false and misleading and the Company believes that the SEC should not grant the
Proponent additional time to revise the Proposal. :

IV. Conclusion:

The Company intends to exclude the Proposal from the Company’s 2007
Proxy Materials on procedural grounds pursuant to Rule 14a-8(f)(1) of the Act
because of the ownership verification deficiencies noted above. In the event that the
Staff does not agree with the Company’s reasoning for excluding the Proposal based
on procedural grounds, the Company believes that the Proposal may be excluded -
from the Company’s 2007 Proxy Materials on substantive grounds pursuant to Rule
14a-8(1)(3) of the Act. We respectfully request a response from the Staff that it will
not recommend any enforcement action against the Company if the Company omits
the Proposal from its 2007 Proxy Materials.

Should the Staff disagree with _the Company’s conclusions regarding the
omission of the Proposal from the Company’s 2007 Proxy Materials, or should any
additional information be desired in support of the Company’s position, we would
appreciate an opportunity to confer with the Staff concerning these matters prior to
the issuance of your response.
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Please acknowledge receipt of this letter and the materials enclosed herewith

by file-stamping the enclosed copy of this letter and returning it to me in the enclosed,
*. self-addressed envelope.

Edward J. Samorajczy},

Copy to:  Mr. William T. Payne — via Federal Express
Richard D. Carter, Esq. — via Federal Express
~Mr. Daniel C. Tracy, Chairman, EDAC Technologies Corporation — via
Ematl (pdf) .
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Exhibit A

Proposal and Correspondence




December 29, 2006

Glenn L. Purple
Corporate Secretary :
EDAC Technologies Corporation:
1806 New Biitain Avenue
Farmington, CT 06032

1, Wllham T. Payne am the direct owner of 63,220 shares of stock. T
enclose verification of ownership in the form of an affidavit of ownership of

shares. I have also enclosed an Affidavit from mc regardmg these matters whmh .

is attached to this letter,

_ I am filing the enclosed resolution for action at the next stockholder
meeting. I submit it for inclusion in the proxy statement under Rule 14 a-8 of -
the general rules and regulations of the Securities Exchange Act of 1934..

I would appreciate your indicating in the proxy statement that
I am the sponsor of this resolution. I will attend the stockholders meeting to
move the resolution as required by the SEC rules. We will continue to hold
shares in the. company through the stockholders meetmg -

Please feel free to call me if you have any questxons about tlus :
resolution. :

Sincerely,

}/,,ze...‘//%l_

William T. Payne
Encl.. Shareholder Resolution, affidavit and staternent of shares

 ce: Securities and Exchange Commission
Office of the Chief Counsel .
- Division of Corporation Fmance
- MS3-3
450 Fifth St. N.W.
Washington, D.C. 20549
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AFFIDAVIT OF WILLIAM T PAYNE

R ‘A e Wllham T Payne bemg ﬁrst daty swom d.o deposc and say

of ownership in ‘the form of a broker’s statemeént of ownership of shares. -
These shares are also on the Books of EDAC Technolog1es Corporanon
2. 1 have contmuously owned shares w1th a market value worth more - ‘
- than $2,000:00 éntitled:to be voted:on the proposal for more than one year
. .before 1 submltted my. proposal and I contmue to hold them ' :

. 3. 1 will continue to hold these shares th:ough the date of the -
o ‘ Shareholders Meetmg . ‘

l afﬁrm under the penalty of per]ury thls -2 ? day of December 2006 that Lhe :
foregoing is accurate and true to the beast of my- personal knowledge mformatlon and
bt:llef : :

; : o ‘ . - . William T. Payne~

S A -I.Z‘ : Iamthe d1rectownerof63 2205haresofstock Ienclosevenﬁcatlon"' :




SHAREHOLDER PROPOSAL: REINCORPORATION IN DELAWARE

" William T. Payne, 3806 Chanel Rd, Annandale, VA 22003, who owns 63,220 shares of

EDAC stock, has given the Company notice that he mtends to present the followmg
proposal at the annual meeting. ' S :

.RESOLVED ‘that shareholders urge the Board of Dlrectors of EDAC Technologles

Corporatlon take the steps necessary to remcorporate our "Company from Wlsconsm to
Delaware

Unhke any other state, Delaware has developed and mamtmned a separate court
system devoted solely to corporate and business matters. That court system, and the large
body of corporate law it has developed; provides companies ‘and shareholders alike with a -
high degree of predictability in the mynad of legal issues facing businesses today

Of the top 100 mdusmal corporaﬂons in the United States, more than 60% are

* incorporated in Delaware. Less.than 30% are actually mcorporated in the Junsdmtlon -of

their principal business locatlon
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Exhibit B

Company’s Notice of Deficiency to Proponent




Law Offices

BOSTON

HARTFORD

NEW LoNDON

STAMFORD

WHITE PLAINS

'NEW YORK CITY

SARASOTA

wrr.re.com

ROBINSON & COLE., EDWARD 1. SKMORAICZV, IR.

280 Trumbul] Street
Hartford, CT 06103-3597
Main (860} 275-8200

. Fax (860) 275-8299
esamorajezyk@rc.com -
Direct (860) 275-8207

Via Federal Express . .
' January 10, 2007

Mr. William T. Payne
3806 Chanel Road
Annandale, Virginia 22003

- Re: EDAC Technologies Corporation - Shareholder Proposal

Dear Mr. Payne:

Our client, EDAC Technologies Corporation (the “Company”), is in receipt of
a letter, dated December 29, 2006 from you to Mr. Glenn L. Purple, Secretary of the
Company with an attached resolut]on from you for action at the Company’s next
shareholders meeting, .

Plcase be advised that the Company does not believe that you have satlsﬁcd

the eligibility requirements in that evidence has not been provided to the Company

that you have continuously held the referenced securities for at least oné year prior to
the date the proposal was submitted as required pursuant to SEC Rule 14a-8(b), a
copy of which is enclosed with this letter. The Company intends to exclude your
proposa! on the foregoing basis unless you adequately and timely correct this
deficiency. To be timely, any response to this letter must be'postmarked, or
transmitted clectromcally, to the Company no later than 14 days from the date you
receive this letter.

Copy to: Daniel C. Tracy, Chairman _ ‘

HART1-1374686-1




e+ THE FEDERAL REGISTER +4%

TIILE 17 - COMMODITY AND SBCURITIRS EXCHANGES
CHAPTER I -- SECURITIES AND EXCHANGE COMMISSION -
PABI240— GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGR ACT OF 1934
SUBPARTA RULES AND REGULATIONS UNDER THE SECURITIES EXCHANGE ACT OF 1934
RBGULATION 14A_ SOLICITATIONS OF PROXIBS -

B 17 CFR 240.140-8
§ 240.142-8 Sharcholder proposals.

(b) Question 2: Whorsehgﬂ)lebwbmtapmposal. and how do ldcnmnmtothacompanythatlamehgihlc?
(1) In arder to be eligible to submit a proposal, you must have contimionsly held at least $ 2,000 in mariet valus, or 1%,

" -ofthe company’s sccurities entifled to be voted on fire proposal at the meeting for at Jeast oné year by ths date you sub- -
. nutthopmposalYoumtomﬁmtoholddmsesccuriﬂuthmghmndate ofthemecimg.

(2) It you are the registered holder of your securities, whhhmemsfhatyommmappmhzﬂ:emmnysre-

- cordsasashamholﬂa, the company can verify your eligibility on its own, although you will still have to provide the

companty with a written staternent that ygu intepd to contims o hold the securities through ths date of the meeting of

- shareholders. However, if like many shareholders yon arc fiot a registored holdr, the company likely does not know

thatynumashmholdu,mhowmanymmm !nﬂnscase,atthnﬁmem wbmitwurpropoml,ymm
_prove your eligibility to the company in ono of two ways: -
(i) The fixst way is to submitto the company 2 wnumstatnmmtﬁ'omthe“md" koldsr of your securities (usu-

ally a broker or bank) varifying that, at the time you submitted your proposal, you confimously held the seourities forat |

laast one year. Youmustalsomdudcyuurownwﬂltmsmmmﬂwyouinmndweonﬁmwtoholdﬂmseﬁmms
throughthn date oftbemehngofsbamholdw ar

(ti) The second way to prove ownership app hesonlyxfyouhmﬁlednSohednlclBD(ﬁ?ADBd-lOl),Schednle

13G (§ 240.13d-102), Form 3 (§ 249.103 of this chapter), Form4 (§ 249.104 of this chapter) and/or Form 5 (§
249.105 of this chapter), or amendments to those documents or updated forms, reflecting your ownership of the shares
as of or before the date on which the ane-year eligihility period begins. Ifyonhaveﬁledoneofthesedocumentswim

~ 1he SEC, you may demonstrato your etigibility by submitting o the company:

JA)Amyof&emhe&deMm&mmdmymbmwmmn&ncmmaWhmmhm

(B) You:wnmmmnmmthatyouconhnumﬂylmldﬁcreqtmedmmberefshms for the one—yurpmodasof
tbedataoftheslatemmt; and

{O) Yuurwntﬁmstatem:ntﬂmtywmmdtoconme ownership ofthe ahmﬂ:mughﬂmdateofﬂmconmmfs

'aﬁnna]orspoualnweung.

LS
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"Exhibit C

Proponent’s Response to Company’s Notice of Deficiency
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January 22,2007

Glenn L. Purple

"Corporate Secretary

EDAC Technologies Corporat:on
1806 New Britain Avenue
Farmington, CT-06032 -

Pursuant to your counsel’s letter dated January. 10, 2007, 1
. enclose verification of ownership in the form ofa statement from-
Wachovia Securities regarding of owne.rshlp of shares and -
statements showing that the Shareholder William T. Payne has
held the shares for more than a year, that they are worth more than
$2,000.00: Mr. Payne owns over $186,000 worth of sharés and he
has been purchasing these shares since February 9, 1999.

Mr. Payne is also the sole voter for the shares he holds.
Please feel free to call meif you have any questions about
this resolut:on

chard D. Carter
Encl. Affidavit of Ownership

cc: Securities and Exchange Commission
Office of the Chief Counsel
Division of Corporation Finance-
MS 3-3
450 Fifth St. N.W.
Washington, D.C. 20549

3100-6+S-EOL xyd 13ry¥3sy dH WdOg:E L0022 2 uer
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an&ltwulmt Atevnat 6637-8\13

- Desr Mz Payue

“Thank you for contactimg Wachovia Suudd:s ugmlmg. your avestment Account
mumbes 6637—81 18,

Asof du close ofbuunm on Deaember 265, 20% the 63 220 lhures ofEDAC
Tu:hnolopu Corp. held in your mummmm Y uluoof!l !o.499 00
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1999 thmugh March 7, 2005,
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DIVISION OF CORPORATION FINANCE
lN FORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offenng informal advice and suggestions
and to determine, imitally, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furmished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative. '

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information'concemning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s mfonnal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the

-prdposal. Only a court such as a U.S. District Court can decide whether a company is obligated

to include shareholder proposals in its proxy matenals. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any nghts he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
matenal.



March 22, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  EDAC Technologies Corporation
Incoming letter dated January 26, 2007

The proposal relates to reincorporation.

There appears to be some basis for your view that EDAC may exclude the
proposal under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of EDAC’s request, documentary support evidencing
that he satisfied the minimum ownership requirement for the one-year period as of the
date that he submitted the proposal as required by rule 14a-8(b). Accordingly, we witt-
not recommend enforcement action to the Commission if EDAC omits the proposal from
its proxy materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching this position,
we have not found it necessary to address the alternative basis for omission upon which

EDAC relies.
%/

Derek B. Swanson.
Attomey-Adviser




